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IN TIHE CHAN CERY COURT FOR DAVIDSON COUNTY, TENNESSEE
‘ TWENTIETH JUDICIAL DISTRICT AT NASHVILLE

. V.

: RECEIVED
' STATE OF "leNNESSEE “MAR 2 1 2006
No, OG-l - T
Ms‘ﬁs pJé

)
)
: ' )
L AMERIQUEST MORTGAGE COMPANY, a Delaware)
o corporatlon, ACC CAPITAL HOLDINGS )
P CORPORATION a Delaware corporation; a )
o Delaware corporatmn, and AMC MORTGAGE )
2o SERVICES INC.,, formerly known as Bedford Home )
: E Loans, a Delaware corporatlon, )
‘ )

)

| Defendapts.

AGREED FINAL JUDGMENT

Plain’éir"f the Sta:te of Tenmessee, by and through Paul G. Summers, the Attorney General
. (“Attorney General”) at the request of Greg Gonzales, the Acting Commissioner of the
: Department of F manc1al Institutions (“DFI”), and Mary Clement, the Director of the D1v1s1on of
| Consumer Affalrs of the Department of Commerce and Insurance (“Division”), and Defendants
ACC Caprta!lf'Holdmgs; Corporation (“ACCCH”), and its sub51d1ar1es Ameriquest Mortgage
:f Cor_nparry.‘(“éérlj\/IQ”), and AMC Mortgage Services, Inc., formerly known as Bedford Home
Loans (hereafter “AMCEZ”), on behalf of themselves and their successors, assigns, predecessors,
and any‘ futureacqmred or created corporations or other business entities of ACCCH, AMQ, or
f:‘ AMC, mclu(;img Town?& Country Credit Corporation (“TCCC”), engaged in the Retail Based
originatior; a:nd fundingf of real estate secured, owner-occupied, residential mortgage loans, have

~ resolved the matters in controversy between them and have consented to the terms of this

Cor
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L ' Judgment (“Iudgrnent”).

judgment, and good cause having been shown, the Court hereby enters this Agreed Final

I. DEFINITIONS

;Fet' ptltposes of thls Agreed Final Judgment, the following Definitions apply (capitalized

P L .
., terms use(i ina deﬁmtlon are themselves defined below):

A “Adjustable Rate Mortgage” means a Loan that has ‘a variable rate feature”

B usedleCFR §22618(t)

i

B.. Amenquest Party(ies)” means, as the context requires, any ACCCH subsidiary,

-

.' . including those acqu1red or formed in the future involved in the Retail Based origination and
funding of real estate secured owner-occupied, residential mortgage loans, and also including its

. current Retaﬂ Based real estate lending subsidiaries AMQ, AMC and TCCC, and the respective

. 1

. successors alnd assigns Eand all the respective employees, officers and directors (solely in their

P
;

i respectivefofﬁlcial capaeiﬁes during the term of their employment or directorship and not in their
' ' N :
. individujal_" cbpecities) of these subsidiaries. This term does not include ACCCH or any

- subsidifaries that are net involved in the Retail Based origination and funding of real estate

- secured, dWr.ier'—occupied, residential mortgage loans.

C. | “Annualf Percentage Rate” and “APR” mean the measure of the cost of credit

expressed Aasf a yearly rate, calculated according to the provisions of TILA.

D. ' “Appraisal” means a written or electronic analysis by an appraiser licensed or

o B
~ certified und)er the laws or regulations of Tennessee or any political subdivision of Tennessee to

‘ couduct Apf)taisals of the value or worth of a single-family or 1-4 unit residential propefty

- proposed to serve as collateral for a Loan. The term does not include reports that estimate the

' valueof r'esiiiiential property by means of an Automated Valuation Model or AVM.

i,



: Ameriques_t Party
; S

' to the Loan. ] -

E. Appralsal Department” means that department of an Ameriquest Party housing

- employees w1th respons1b1hty for ordenng and rev1ew1ng appraisals, Wthh 1s located at the

reg10na1 or headquarters office of the Amenquest Party. It 1ncludes members of the Appraisal

l

and Busmess Control G_roups but does not mclude any employees who are Sales Personnel.

F.. | “Borrower” means an individual who has consummated a Loan with an

G. | “Closing” means the process during which a Borrower executes a note and
P 5 P _

: secufity instr;'uinaent regarding a lien on real property in connection with a Loan. In some Settling

Vo
[
T

- States a ;Cl’os;ing is referred to as a “settlement” and in others as an “escrow.”
: A { '

H. i“Covered Transactions” means any Loans originated by any Ameriquest Party

i
H

- during: the penod J anuary 1, 1999 through and including December 31, 2005.

l
L } “Debt Collector means a person or entity who is a debt collector as that term is

. defined at 15US C.§ 1692a (6).

|
1

I ‘fDlscouI;t Points” means fees or charges paid by the Borrower to an Ameriquest

. A .
' Party at the tiitne of origination of a Loan for the purpose of reducing the interest rate applicable

K. _‘"‘Distn'ctf Attorneys” means the District Attorneys of Alameda, Los Angeles,

o Merced, Mor'iterey, San Francisco and San Mateo Counties, California.

L. “Effectlve Date” means March 21, 2006.

: 1 :
M. ‘ ‘ “F1nanc1a1 Regulator” means the admmlstratwe agency or agencies within any

‘ Setthng State Wthh at any time between January 1, 1999 through and including December 31

- 2005, exerq1sed regulatory, licensing, examination, supervisory or other administrative
P SRS .



enforcement lauthority over the Ameriquest Parties with respect to any of the Covered

- Transactions..

N.- “Fixed Réte Mortgage;’ means a Loan that is not an Adjustable Rate Mortgage.

0. . “Good F:aith Estimate” and “GFE” mean an estimate of charges, prepared in

P
i
1
4

: accordance v&%ith sectionfS of RESPA, which a Borrower is-likely to incur in connection with the

~ Closing of a proposed Loan.

P. . “Indepeﬁdent Loan Closer” means any person who is not an employee of the

i
V

branch ofﬁce Where the Loan is originated, a spouse, parent, sibling, or child of a branch office

: employee 'or: a spouse of any such person, who has no financial mterest in the Loan being closed

. other than payment of standard settlement fees and charges, and who is present at the time of

|
i . x

Closmg er the purpose of procuring the Borrower's execution of documents related to the

k Closing process.

Q. ? v“Lendmg Practices” means any representations, misrepresentations, omissions,

disclosures or__ any other acts, events, facts, transactions, occurrences, or conduct, whether oral,

; written or otherw1$e by an Ameriquest Party, including its employees or agents, arising out of,

: in connectlon W1th or relatmg to any of the following:

1
i ;
[

L LOan types and terms, including Discount Points, interest rates,

oﬁgiriation—related fees, monthly payment amounts, terms of Adjustable Rate and

Fixed Rate Mort;gages and Prepayment Penalties;

2. Written disclosures, including the GFE and other documents

requiged to be pfovided to a Potential Borrower by any law or otherwise, provided
by an A:meriquejst Party;

e
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3. The Borrower benefits of obtaining a Loan from an Ameriquest
Party {)r from a repeat Reﬁnahcing with an Ameriquest Party;
: 4. C;oordination with Debt Collectors;
[ 5, I:he timely completion of the Usderwriting functions and funding

ofa ﬁ,oan;-

- 6. leosing of a Loan,; -

7. Appraisals;

8. Stated Income Loans;
B 9. Disclosures to non-English speaking Borrowers and Potential Borrowers,

in‘ch‘ldingl bult ;%ot limitesd to, any of the claims set forth in the Complaint in this action.

R.. ' “Loan” means a Retail Based, real estate secured, owner-occupied, residential

) mortgage loan goriginatéd and funded by an Ameriquest Party.

S. ;“Materiaéill Change in Terms” means:

oL An increase in the interest rate of the Loan of thirty (30) basis

i
I

po_ingsﬁ or more; or any increase in Discount Points, other than as the result of
S | .

L L, . .
trar_difllfg‘ Discount Points for interest rate at the affirmative request of the Borrower;

i
. 1

2. Any increase in the repayment term of the Loan;

3. A decrease in the Loan amount greater than one percent (1%);
: -4. "lj“he addition of a Prepayment Penalty; or
| 5. '?he change from a Fixed Rate Mortgage to an Adjustable Rate
Mérééage. I

T.. : “Non-Prfime Loan” means a Loan for which the APR is equal to or greater than

twb and qnej—half perce:ntage points (2.5%) for first-lien loans or five percentage points (5%) for

—5—



| Subordinafe-lien loans above the Treasury yield for securities of a comparable period of maturity

. as of the ﬁft;eénth day ;of the month in which the interest rate on the Loan is set. Following

receipt of thlf;eE first Monitor's Reporf, due on March 31, 2007, and again upon receipt of the

s

second Méni:tc}:f's Repoft, due on March 31, 2008, the Compliance Committee shall renegotiate

. this proviﬁio:ilfin good faith with ACCCH and the- Ameriquest Parties, taking into account the
- P [ :

i Ameriquest fl’;arties‘ record of compliance reflected in the Monitor's Reports and any other
i C G

. . relevant information.

U.: | “Potential Borrower” means an individual who is seeking or receiving

. information ajjout a Lé)an from an Ameriquest Party Sales Persdn; provided, however, that

i R

' Pofcentijal .Bcix_frower do%:s not include an individual who receives, but does not respond to,

' marketing materials or information, including advertisements.

Voo ;“Prepayrfnent Penalty” means a fee assessed, pursuant to the terms of the Loan

' docmnenﬁé, W};en a Bof'rower pays off a Loan within a designated period of time after Closing,

: but excludingfany fee ojr charge that may be assessed to facilitate Loan pay-off, such as a pay-off

fee, fax ft_eje, fé:conveyalflce fee or other fee that is not prohibited under applicable law and would

" be payabl%: f'or the pay-;off of any Loan without regard to whether the Loan documents impose

[ !

i
i

‘ what géneraili/ is underfstood to be a Prepayment Penalty.

!

W g"“ReﬁnaI_ice” means to satisfy one Loan with the proceeds from a new Loan

‘ obtained by tnh_;e same Borrower(s), using the same property as security. A Refinance does not

 include the matters identified in 12 C.FR. § 226.20(2)(1)-(5).

X.. . "‘RESPA:L” means the federal Real Estate Settlement Procedures Act of 1974, 12

US.C. §2601 et seq., and Regulation X, promulgated pursuant thereto, 24 C.F.R. Part 3500,

- including subsequent amendments.

| - 6
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Y. . “Retail B_ésed” means loans originated and funded by employees or independent

~ contractors aeting in the name and on behalf of the lender directly to consumers. It does not

; include otherémethods o?f originating loans using third parties, such as mortgage brokers or loan

[
P
i

- - correspondents.:

Z. “j ; “Sales Person” or “Sales Personnel” means any employee or employees who

: work in the AMC Portfoho Retention Department, at a branch office of any Ameriquest Party or

o who otherw15e may reasonably be foreseen to have d1rect communications (whether in person,

!

: telephonlcally, or by electromc means) with Potent1a1 Borrowers for the purpose of originating a

? Loan and than who superv1se those employees, mcludmg regional and area managers.

AA , _'“‘Settlement Fund” means the amounts required to be paid under this Judgment for

~ consumer restitution and settlement administration.

BB; ;. v“Settling%States” means the States or Commonwealths including the District of

3 Columbla that file in, the appropriate state courts, fully executed Consent Judgments or

‘ Stlpulated Judgments (or comparable pleadings) resolving with ACCCH and the Ameriquest

Partles the matte1s set forth herein.

CC j‘:‘State Attomeys General” means the chief legal officer of each state,

: conlinonweatth and the:District of Columbia, except for the states of Hawaii and Georgia. For

: Hawaii, 'it méans the Executive Director of the Hawaii Office of Consumer Protection, an agency

W1th statutory authonty to represent the State of Hawaii in Consumer Protection Actions. For

. Georgia, 1t means the Admlmstrator of the Fair Business Practices Act, who is authorized by

~ statute to enter into settlement agreements on behalf of the State of Georgia.

i

DD “Stated Income Loan” means a Loan where a Borrower is not required to provide

|
I
!

venﬁeanon or documentauon to support all income listed on the Borrower's application.

—7—
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P amendments

' EE_.  “TILA” means the federal Truth-in-Lending Act, 15 U.S.C. §1601 et seq., and

- Regulatlon Z promulgated pursuant thereto, 12 C.F.R. Part 226, including subsequent

FF “-Underw;riting” means the process of approving or denying a Loan based on an

i

o evaluat1on of the apphcant s-creditworthiness and ability to repay the Loan and an Appraisal of

I

the market Value of the res1dent1al property proposed to secure the Loan

i
N l !

IL STIPULATED RECITALS

A. ThlS Court has jurisdiction of the subject matter hereof and the parties hereto.

B ThlS Agreed Final Judgment may be entered by a chancellor of the Davidson County

| Chancery Court Pursuant to Tenn. Code Ann. §47-18-108(a)(3), venue as to all matters between
the pameg ansmg out of this Agreed Final J udgment is solely in the Chancery Court of Davidson

a . County, Tennessee.

C. ;Plaintiff,_g as well as the State Attorneys General and state financial regulators in
[ ]

i

o other_ states and the Distr‘ict Attorneys, has received and investigated consumer complaints, and

conduc.ted examinations with respect to the Lending Practices of the Ameriquest Parties and

acknowledges that ACCCH and the Ameriquest Parties cooperated with Plaintiff and the other

Setthng States 1nvest1gat10ns and examlnatlons of the Lending Practices as defined in this

. Judgment. In.the interest of resolving the issues raised by the complaints, investigations and

SRR

, examinationjsand to avoid the risks, loss of time and the cost associated with protracted

' litigation, the parties hatfe voluntarily entered into this Judgment.

D. ACCCH and the Ameriquest Parties deny all the allegations raised by the Settlmg

| ,' : States Thls’ Agreed Fmal Judgment shall not be interpreted as an admission of wrongdoing by

i ACCCH or the Amenquest Parties or as an admission, concession, or evidence of any alleged

8



" fault, misrepresentation, act or omission or any other alleged violation of law, and it does not

: represent a formal ﬁnding of Wrongdoing by any court or administrative agency.
- E. Pla1nt1ff and Defendants hereby waive thelr right to move for a new trial or
I otherwrse seek to set a51de the Judgment through any collateral attack, and further waive their

v; right to appeal from the Judgment, except that Plaintiff and Defendants, and each of them, agree

that this Court shall reta1n jurisdiction for the purposes specified in paragraph VIII(H) of this

| Judgment
F. ; Defendants submit to the Junsdrctlon of the Davidson County Chancery Court
solely for the purposes of entry of this judgment, and for any action by Plaintiff or by any of the

| Defendants .hereto regardlng the construction, carrymg out, modification, enforcement, or

B pumsh,msm Eor any wolatlon of any provision of the Judgment.

G 'bDefenda‘nts will accept notice of entry of judgment entered in this action by

ot
Lo

K delivery of such notice to their counsel of record, and agree that service of the notice of entry of

|
i i

Judgment w1ll l)e deemed personal service upon them for all purposes.

III PAYl\IENT OF RESTITUTION ATTORNEYS’ FEES, INVESTIGATION COSTS

AND OTHER EXPENSES TO THE STATES.

A : Payment Obligation of ACCCH. ACCCH is a party to this Agreed Final

| Judgment for the sole purpose of paying restitution and other amounts as set forth below in this

Section II and in Secnons V.C3 and VLE.

B : Pavment of Restitution. ACCCH or AMQ shall pay the sum of Two Hundred

Nmety-Flve M11110n Dollars ($295,000,000) for the payment of restitution to Borrowers in the

.t Se_ttllng S_tates_natronally. The restitution awarded under the terms of this Judgment is not and



' shall not be;considered as forgiven debt. The Settlement Fund shall be divided into two
.. sub-funds: ‘
| 1. | f"The sum;of One Huﬁéired_ Sevénty—Five Million Dollars .($175,000,000) shall be
. QUSed to pjrovide restitution to Borroweré ;ﬁo'obtained Loans from an Ameriquest
Party durmg the period of January 1, 1999 to April 1, 2003 (“Sub-Fund A”).
‘:;;_Sub‘-Fum;;l A, plus any net, post-tax interest earned on that sum, shall be
| ‘ . | ?cjlistribﬁte;d on a nationwide basis by the Settlement Administrator to certain
;, l-BOHO\-NCIE‘S, including certain Boerwers in Tennessee, who received a Loan from
' any of tHe Ameriquest Parties from January 1, 1999, -through énd including April

], 200'3, jaccording to a formula to be established by the Settling States.

2. 5 The sumfof One Hundred Twenty Million Dollars ($120,000,000) shall be used to
’.provide r:estitution to Borrowers who obtained Loans from an Ameriquest Party

| between January 1, 1999 and December 31, 2005 (“Sub-Fund B”). The State of

: Tenness%e’s share of Sub-Fund B shall be One Million One Hundred Forty-Nine
‘Thousfan;i Two Hundred Thirty-Four ‘Dollars and Forty-Eight Cents
: ($1,149,ﬁ§234.48) plus any net, post-tax interest eamed on that sum. The State of
N fTenness;e shall have sole discreﬁon to determine the manner in which it will

: distributcfa its share of Sub-Fund B to consumers, including criteria for choosing
- which B:orrowers shall receive any restitution and the amount to distribute to
: éach.

C. :Pavment to_the Settling States. Within three (3) business days after the

Effectwe Date ACCCH or AMQ shall pay, by wire transfer or as otherwise directed, the sum of
: ThJIty Mﬂhon Dollars ($3O 000,000) to the Settling States for their attorneys' fees, investigation
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“costs, and othe_r expenses related to the investigation and resolution of this matter. The State of

l

-~ 1 enforcement | o;

D;E

L

| :Tennessee’-s share of these costs shall be Three Hundred Ten Thousand Dollars ($310,000).
ACCCH or ‘AMQ shall d1str1bute the funds bemg pa1d to Tennessee pursuant to this
| subparagraph as follows One Hundred Fifty-Five Thousand Dollars ($155,000) shall be paid to
: the Office of the Tennessee Attorney General and One Hundred Fifty-Five Thousand Dollars
‘ ($155 OOO) shall be pa1d to the Tennessee Department of Financial Institutions. The State of

Tennessee may use all o1 part of this sum to fund consumer fraud education, investigation,

operatlons, litigation, public protectmn or local consumer aid, 1nclud1ng

o co'ntributiohsl to developi a national mortgage licensing system. The State of Tennessee further

retains the nght to use any portion of its share for consumer restitution.

Payment Schedule. All payments to the Settlement Fund shall be by wire
‘ transfer to the Settlement Administrator and depos1ted by the Administrator into an interest
i bearing ,ac;cou;nt. In the event the Settlement Administrator is not in place at the time any
payment 1s due ACCCIEI or AMQ shall make the payment into an escrow account established for
j that put'oo;e by the Comphance Committee with a trustee to be named by the Settling States,
| Who shall depos1t the payment with the Settlement Admm1strator as soon as one is in place.

. ACCCH or AMQ shall make the requ1red payments according to the following schedule:

The sum of Forty-five Million Dollars ($45,000,000) shall be paid no later than

three (3)ibusiness days after the Effective Date.

 The sum.g of Sixty Million Dollars ($60,000,000) shall be paid not later than ninety

- (90) days after the date the first payment is due.

- The surn of Sixty Million Dollars ($60,000,000) shall be paid not later than one

- hundred geighty (180) days after the date the first payment is due.

| | ~11-



4, The sum ;of Sixty Million Dollars ($60, OOO ,000) shall be paid not later than two
hundred seventy (270) days after the date the first payment is due.

5. The sum, of Seventy Million Dollars ($7O 000,000) shall be pa1d not later than
three hundred sixty five (365) days after the date the first payment is due.

E. Funds to Be Held in Trust -All monies in the Settlement Fund, including

. interest 1ncome shall be held in trust for the purposes stated in this Judgment. Neither ACCCH

nor the Amenquest Partles shall have any property right, interest, claim or title to the Settlement

vIc;

Fund or any tnterest earned thereon once a deposit is made into the Settlement Fund.

F f()ualiﬁe(gl Settlement Fund. The fund established by this Judgment for the

L F
N A

payment of ffestitution ;s intended to be a Qualified Settlement Fund within the meaning of

s
poEL

b Treasury Regfulation Secj:tion 1.468B-1 of the U.S. Internal Revenue Code of 1986, as amended.

IV. INJUNCTIVE RELIEF

Pursuant to Tenn Code Ann. § 47-18-108, the Amerlquest Parties are enjoined with

' respect to thelr 0r1g1nat1on and funding of Loans from engaging in unfair or deceptive acts or

| i [

| practices and ax_re further enjoined as follows:

[ i
o ; :
AL ’ .Scope. The injunctive requirements set forth below are intended as a floor or

o minirnumrre;quirementsf governing the conduct of the Ameriquest Parties. Nothing set forth

; herein alters:_the requirements of Tennessee or federal law to the extent those laws offer greater

[
1

| | protection to consumers.

B § :': Disclosure of Loan Terms. The Ameriquest Parties shall not make false,

E misleading or deceptivfe representations regarding Loan terms and shall make the following

S
o

- disclosures to Potential Borrowers in a clear manner:

i

|



LT T SR SR LTRSS e e

Bk
i,
I3

Oral Disclosures. Ameriquest Parties’ Sales Personnel, whenever they have

' bbtainedion—,Prime Loan pricing information from their respective pricing model
‘based oq credit information provided by a Potential Borrower and that Potential
- Borroweli‘ has in a conversation with an Ameriquest Party Sales Person agreed to

- _the subnjission of a specific Non-Prime Loan proposal for processing (but in no

' "event lafcer than when an appraisal or loan documents have been ordered,

- a.

l

fwhlchever occurs first), shall prov1de oral dlsclosures as follows:

| thed Rate Mortgage - Spectf ic Loan Terms. If the proposed Non-Prime

Ij;oan is a leed Rate Moﬁgage, the Ameriquest Parties' Sales Personnel
silall provide an oral disclosure in substantially the following form:

| “The loan we have been discussing is a [insert term of the loan]
yjear fixed rate loan for $ _[insert loan amount]. The interest rate is [insert
iléterest rate]%. The monthly payment is $[1nsert monthly payment],
Wthh does [or does - not] include escrows for property taxes or insurance.
Yi'our loan does [or does not] include a prepayment penalty.”

I*j;ixed Rate Mortgage - With Discount Points. 1f the proposed Non-Prime
L;Jan includes a fixed rate mortgage and provides for the payment of
Iéiscount Points, Ameriquést Parties’ Sales Personnel shall provide an oral
d:isclosure in substantially the following form:

‘ “This loan includes payment of [insert number] discount points, a
féae you pay at closing that reduces the interest rate on your loan and also
t}jle amount of your monthly payment but increases the total amount of

ypur loan. You may be eligible for a loan with fewer discount points.”

~13—



4djustable Rate Mortgage - Specific Loan Terms. If the proposed
Non-P_rirrie L'oém includes ‘an "Adjustable Rate Mortgage, Ameriquest
P;arties' Sales Personnel shall provide an oral di.sclosure in substantially
tlfle following form: |

| “The loan we have been discussing is an adjustable rate loan for
$§[insert loan amdunt], with an initial interest rate of [insert initial interest
r'élte]%. Your initial monthly payment would be $[insert initial monthly
pfayment], which does [or does not] include escrows for property taxes or
ir_jlsurance. Your loan does [or doés not] include a prepayment penalty.

| “Because this is an adjustable rate loan, the initial interest rate and
rrfmnthly payment I quoted you are only guaranteed for the first [insert
léngth of initial fixed rate .period]' of the loan. After that, your interest rate

can increase by up to [insert rate adjustment cap] percent each year. But,
, _

yjour interest rate can never be higher than [insert lifetime cap] percentage

points over your initial interest rate.”

If the Sales Person has not previously discussed a specific Fixed Rate
l\g/iortgage proposal with the Potential Borrower, the Sales Person shall
ajlso prQVide an additional oral statement in substantially the following
f;)rm:

“You may be eligibie for a loan with :an interest rate that does not
cjhange.”
zé;djustable Rate Mortgage - With Discount Points. If the proposed

Non-Prime Loan includes an Adjustable Rate Mortgage and the payment

~14-



of Discount Points, Ameriquest Sales Persénnel shall provide an oral
disclosure in substantially the following form:

“This loan. includes a payment of [inseft the number] discount
p;bints, a $[insert the amount of thé &scount points in dollars] fee you will
p;ly at closing to lower your-initial interest rate and monthly payment.
Yiou may be eligible to pay fewer discount points, but if you do that your
iI;itial interest rate and monthly i)ayment will be higher.”

Pfrepayment Penalty. If the proposed Non-Prime Loan includes a
Pirepayrﬁent Penalty, Ameriquest Sales Personnel shall make an oral
dfisclosure in substantially the following form:

| “This loan contains a prepayment penalty. That means if you pay

offf or refinance your loan within [insert the length of the period] you will

'p;ay a fee of as much as $[insert the amount of the fee in dollars]. You

Irjlay be eligible for a loan without a prepayment penalty, but you would
tl'jlen pay a higher interest réte and a higher monthly payment.”
C;'oncluding. Statement. The Ameriquest Parties' Sales Personnel shall
c;ncludé the coﬁversation with the Potential Borrower by making a
s‘;catement in substantially the following form:

' “We will be sending you some written disclosures that explain
y;our options regarding a fixed versus adjustable rate loan, paying more or
léss discount points and a loan with or without a prepayment penalty. If,
a%ter reading the iﬁformation we send you, you wish to make any changes

tc} this loan proposal, please give me a call.”

—15—



| g Interest Rate Disclosure. The Ameriquest Parties shall disclose the
iflterest rate being offered, if known, whenever asked by a Potential
l ' B;orrower.
[ _ ‘ -h. Feritten or Electronic Disclosures. The Ameriquest Parties’ Sales
,‘ ) } Pjersonnel shall be instructed that in the event a Potential Borrower's
t afpplication is not submitted orally but in a written or electronic document
(é)r submitted ﬂnngh a website or other electronic format), the foregoing
] ojral disclosures, as and if applicable, shall be provided within three (3)
|: dsays of receipt of the application, in writing by mail or by transmission by
1 ; , tljle same means used in submitting the applicétion.
: | | 1 I%ailure to Make Oral Disclosures. If an Ameriquest Party discovers that
i L ;
i a: Sales Person has failed to make required oral disclosures to the Potential

: 'Bjorrower, that Ameriquest Party shall take prompt and appropriate

djisciplinary action, up to and including dismissal of the responsible
; | pfersonnel.

’ 2 | Writtenf Disclosures. Within three (3) days after obtaining Loan pricing

‘ , | | ; ':%iinformat?iAon from their respective pricing model based on credit information
’ ». ;?rovideci by a Potential Borrower and the Potential Borrower agreeing to the
' J ; jsubmissifon of a specific Loan proposal for processing (but in no event later than
‘ ! » ; ;three (3){3 days after when an appraisal or loan documents have been ordered,
g S i
o ] ,whichev;er occurs first) and without regard to any other disclosure requiremen‘ts,‘
:I the Am?riquest Parties shall provide the Potential Borrower a single page
‘ : ’ ' ' } I:disclosurée, in writing or electronically, which disclo‘»ses the terms of the specific
l | ~16-
b
f t !
1 :



TG e e gt

- Loan proposal being offered to the Potential Borrower, in substantially the form

}
i

. a.

as attached hereto as Exhibit A (hereafter “Disclosure Form™). The initial
‘Disclosu:fe Form may be included with other required disclosures being sent to

i -‘PotentialgBorrowers at the same time.

If any one or more Material Changes in Terms oceurs, subsequently
makmg the initial Disclosure Form inaccurate, the Ameriquest Parties
shall mail, not less than six (6) days before Closing, or deliver or cause to

be delivered by courier, facsimile transmission, e-mail or website access

: so as to be received or accessed by the Potential Borrower at least three (3)

|
d_éys prior to Closing for a Non-Prime Refinance Loan and as soon as

rcfaasonably possibie but in no event less than one (1) déy prior to Closing
f(;r any other Loan,‘ a reviged Disclosure Fomi that reflects the Loan terms
t]jnat will be presented to the Potential BonoWer at Closing, including all
I\%Iaterial Changes in Terms.

I\Slotwithstanding the provisions of Section IV.B.2.a. above, an Ameriquest

PIarty need not provide thé Potential Bor_rowér a revised Disclosure Form
véhen the only Material Change in Terms is an increase in Discount Points
off no more than forty-seven (47) basis points and that increase has been
réfaquested by the Potential Borrower to buy down an increase in the
irflterest rate that would not by itself represent a Material Change in Terms.
If the revised Disclosure Form is mailed or delivered by courier or
f:écsimile transmission, it must be accompanied by a cover letter advising

the Potential Borrower that changes have been made to the terms of the
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proposed Loan. If the revised Disclosure Form is delivered by e-mail

rﬁessage, the Subject line must contain the following: “IMPORTANT

dHANGES to your [THE APPLICABLE AMERIQUEST PARTY] loan

pjroposal.” If the feviéed Disclosﬁre Form is delivered by website access,

aé:cess to the website must be ﬁassword protected.

Cfompliance with the time provisi‘ons of this Subparagraph may be proven

by satisfactory proof of onf} of the following:

(1) Tiﬁely mailing; |

(é) . Timely dispatch b}’/‘ courier or facsimile transmission;

(3) Confirmation of timely receipt of the e-mail by the Potential
; Borrower; or

(421) Confirmation of t_ifnely access to the web site by the Potential
| Borrower.

T;“he Ameriquest Parties shall instrpct the Independent Loan Closer that the

ﬁjnal Disclosure Form mﬁst ‘bev the first document presented to the

Pjotential Borrower at Closing by the Indepeﬁdent Loan Closer, who shall

réview it with, and have 'it sigﬁed by, the Borrower. In the event an

A;meriquest Party employee is conducting the Closing, when permitted

ujnder this Judgment, the final Disclosure Form shall be the first document

pjresented to the Potential_ Borrower at Closing, who shall review it with,

and have it signed by, the Borrower.

j]n comn}unicating with Potential Borrd_wers, the Ameriquest Parties shall not

“represent that their respective interest rate or terms are “better,” “lower” than, or
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"‘Compctitivc” with those of other mortgage lenders, or use words of similar

import, unless such representations are in fact true.

“The Ameriquest Parties shall not misrepresent the adjusfable rate feature of any

| _ Adjustabie Rate Mortgage. For example, the Ameriquest Parties may not:

a State or imply that the interest rate on the Loan will not, or is unlikely to,
adjust in the future;
b Siate or imply that the interest rate on the Loan can go down (from its

iﬁitial rate) as well as up, unless that is in fact true;

‘c. State or imply that the initial “fixed” interest rate in an Adjustable Rate

Mortgage is the interest rate for the entire term of the Loan;

- d. Sftate or imply that the interest rate will go up only if the market rates

ix_icrease, unless that is, in fact, true.

- When cémparing different Loans, the Ameriquest Parties shall not state or imply

:that moﬁthly Loan payments, whﬁch include amounts escrowed for payment of

{

propertyétaxes and homeowner's insurance, are comparable with monthly Loan
[ paymentjs that do not inch_ide these amounts. The Ameriquest Parties shall inform
a Potential Borrower whether the monthly payment discussed with or proposed to

. the Poteliltial Borrower does or does not include any amount escrowed for taxes or

i

' ‘insuranclé, as the case may be.
No Ameﬁquest Party shall represent to a Potential Borrower that it will be able to
; Reﬁnanc:e the Potential Borrower's proposed Loan at a later date on more

_favorablé terms unless the Loan proposal being made to the Potential Borrower
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; pIOVidCSj that the Ameriquest Party is contractually bound to Refinance the

t jPotential}Borrower’s preposed Loan at the later date on more favorable terms.

7. ' ‘The Ameriquest Parties shall not mis:represent to any Borrower or Potential

Borrower the credit rating or credit status of that Borrower or Potential Borrower.

c. : ;Same Rz’?tte Available. The Ameriquest Parties shall make Loans in accordance
i ;

: with a pric_inig;model that is designed to produce (before the use of any price exception) the same
§ P N i . C

P interest ra‘re énd number of Discount Points for all Potential Borrowers with the same credit risk

i

charaeteristiééi‘Who atrei applying for the same Loan, and who are the same with respect to any

l..

; other charac;censtrc(s) or fact(s) that affect the pncrng information generated by the pricing

model Nothmg herem shall prohibit an Amenquest Party from making individual “price

f

exeeptron_ ! Wherem the Ameriquest Party offers a Potential Borrower a rate that is lower than

, the rate for ;\A:hrch the Potential Borrower otherwise qualifies (“Price Exception”). Provided,

hoWever if m any ninery (90) day period the number of Borrowers receiving a Price Exception

' i
from an Amenquest Party exceeds thirty percent (30%) of the Loans originated within the

l

perlod ther% ‘shall be a rebuttable presumption that the Amerlquest Party has violated the

' provrsrons of th1s Sectron IvV.C

!'? s

Prlce Exceptron does not include the following: ( 1) a price reduction given to prevent the

; f; Loan from b_ecormng ;L high-cost or covered loan under the Home Ownership and Equity

Protectior_if Alct (HOEPA), or any similar Tennessee law, or from violating any Tennessee law

it
(I

$ : lirriitatiorr on; fe’es, rates; or other costs; (2) a price override given at or near the time of funding to

honor a pre{freus price commitment; or (3) a firm offer of credit to -a pre-screened Potential

S : : L
L Borrower _tha’g 15 required by the Fair Credit Reporting Act and based upon the pricing model



. price at thC t1me of the offer but that is not accepted by the Potential Borrower until after the
S -
- . pricing model pnce has 1ncreased

D , Good Falth Estunates (GFE). The Amenquest Parties shall provrde each Loan

il . |

. apphcant w1th a GFE as required by RESPA The Ameriquest Parties shall not disparage,

l

d1scred1t or othermse encourage Potential Borrowers to disregard the GFE. For example, the
! ¥ Amenquest Partles shall not represent to a Potential Borrower that the GFE is incorrect, reflects .
the Wor’st ._‘_caseg ;scenario,": is not the true Loan proposal, or reflects terms that are higher or lower
than the actual fterms thej Potential Borrower will receive.

S
E. _’:Borrower Benefit Assessment. The Ameriquest Parties shall not enter into any

| Non-Prime Refinance Loan that does not provide a benefit to the Borrower. The Ameriquest

“1 Parties m:ust_‘dccument;that each Non-Prime Refinance Loan provides a benefit and maintain

such dccunlen_tation in a readily retrievable format.

F. ?Foreign‘Language Provisions. The Ameriquest Parties shall continue their

i current pohcy of: (a) ma1nta1n1ng a program of testing and certifying appropriate Sales Personnel
: l“; :

Lo for ﬂuency m the Spamsh language, and (b) translating into Spanish (1) all documents legally
S | r ,

required tﬁ)'b?: translated, (ii) the Disclosure Form and (111) any other disclosure documents

A
£

i AR E . .
P Voluntanly prov1ded to Potential Borrowers under an Ameriquest Party's Best Practices. If an
‘ |

Arnerlquest ‘Party advertlscs in any language other than English or Spamsh it must adopt and

1mp1ernent a. s1n111ar pohcy with respect to consumers who speak the other language.
. ; :
G. Prepavment Penalties.

1. The Amenquest Parties shall reimburse a consumer for any Prepayment Penalty
pa1d by that consumer 1f the existence of the penalty was not timely and fully
d1sclosed The Amerlquest Parties shall be deemed to have complied with this
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‘: requirement of full and timely disclosure by the mailing or delivery of the

Disclosure Form as prox}ided in Paragraph IV.B.2 above.

F Or any ﬁon—Prime Adjustable Rate Mortgage Loan oﬁginated one (1) year or

_i_ater afte;r the Effective Date that has a Prepayment Penalty, the term of the
: i’repayrnént Penaltymajnot exceed six months beyond the fixed rate term of the
;Loan. F§r a period of five (5) years after the Effective Date, the Ameriquest
;Parties s}:i:all, with respect to such Loans, Timit the interest rate adjustment during
the Prepa?meﬁt Penalty term to not more than two (2) percentage points.
The Anéeriquest Parties shall not make false, misleading or deceptive
jrepresent;tions regarding a Prepayinent Pénalty provision. For example:

za. Whenever an Ameriquest Party orally represents that a Potential Borrower

can Refinance at a later date, that Ameriquest Party must also
Sﬁnultaneously advise the Potential Borrower of any obligation to pay a

Pjrepayment Penalty.

b Tile Ameriquest Parties shall not promise or represent to a Potential

Bonower that the Ameriquest Parties will waive a Prepayment Penalty at
some future date, unless that promise is contemporaneously
communicated in writing and is included as a term in the Loan made to the

Potential Borrower.

.C. The Ameriquest Parties shall not refer to a Prepayment Penalty as a

“Prepayment Privilege,” a ‘Prepayment Benefit,” a “Prepayment
Opportunity,” or use any simﬂalf term that tends to mislead a Potential
Borrower regarding the obligation to pay a penalty.
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~d. - The Ameriquest Parties shall not state, infer or imply that the

circumstances that would trigger a Prepayment Penalty may not or will not
occur; provided, hower/er,- that the Arrreriquest Parties may inform a
Potential Borrower of the facts regarding when a Prepayment Penalty

included in a Loan proposal does and does not have to be paid according

to its terms.

‘The Ameriquest Parties shall continue their current practice of not providing their
vemployees with any monetary incentive or other compensation for including a
Prepayment Penalty provision in a Loan.

‘Repeat Refinancings.

‘No Ameriquest Party may solicit Borrowers with existing Non-Prime Loans for
; Refmaneing within twenty-four (24) months of the Loan Closing date unless it:

a. Receives a request for a pay-off statement from the Borrower or by

someone authorized by the Borrower;

b. Is contacted by a Borrower who expressly inquires about Refinancing; or

c Otherw1se has a good faith behef supported by objective evidence, that

the Borrower is considering Refinancing.

Any proposed Refinancing of a Borrower’s Non—Prime Refinance Loan must
. provide a benefit pursuant to Section IV.E above.
_- No Ameriquest Party employee may offer, give or receive compensation to or

from a fellow employee, including employees of the Portfolio Retention Centers,

in connectlon with Refinancing a Borrower within twenty-four (24) months of the

Closmg date of an existing Loan; provrded however, this restriction shall not
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apply to payments made under an Ameriquest Party's then existing compensation

policy.

fIndependent Loan Closers.

f"l“he Ameriquest Parties shall use an Independent Loan Closer for all of their
;IE\Ion-Prirne Loan Closings.

eritten Instructions and Whjsrleblower Agreement. The Ameriquest Parties shall
: Eprovide each Independent Loan Closer W1th written instructions and procedures,
‘ \:thch the Independent Loan Closer shall‘be required to follow at Closings. The
_jl‘\meﬁqu;est Parties shall require the Independent Loan Closer to provide a wﬁtten
;repoﬂ b(j)th to designated Ameriquest Party senior management, and to the
P l\/Ionitor dunng the compliance monitoring period, if the Independent Loan Closer
:rliscoveré unfair, deceptive, misleading or unlawful behavior by any Ameriquest
Party employee in connection with any Loan. If an Ameriquest Party learns that
f an Independent Loan Closer failed to report such misconduct, the Ameriquest

Party shall take disciplinary action against the Independent Loan Closer,

mcludmg temporary or permanent removal from the list of approved Independent

% Loan Closers The Ameriquest Parties may not retaliate against an Independent

_‘ :Loan Closer for reporting misconduct.

_‘I,ndepenélent Loan Closers shall be instructed by the Ameriquest Parties to explain
ftfully the Closing process and Loan documents to Potential Borrowers and to
answer alll questions from Potential Borrowers to the best of the Independent Loan
.‘ : Closer‘sfability, unless the Independent Loan Closer is prohibited by law or

professional standards from doing so. Further, Independent Loan Closers shall be
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Closingsfl.

: instructed not to pressure or rush Potential Borrowers at Closing or encourage
them to close by suggésting Potential Borrowers may use the rescission period
- either to read Loan dbcumenté or to address questions-or objections raised at
:Closing. |

;Emplo,ye_;es of Ameriquest Parties may aﬁend Non-Prime Loan Closings only if
:requested; by a Potential Borrower. Ameriquest Party employees attending a
;Closing Ijnay not pressure or rush Potentiél Borrowers, encourage them to close by
_suggestilig they may use the rescis_sionl period either to read Loan documents or to
:address c;uestions or objections raised at Closing, or in any way obstruct the
ability of the Independcﬁt Loan Closer to perform his or her duties. The
fjlndepenéent Loan Closer shall be required to report any violation of this
;Paragrapfh IV.1.4 by any Sales Pgrsonnel_fo designated persons in the appropriate
regional for headquarters office of the applicable Ameriquest Party. Persons

designat¢d may not be Sales Personnel.

{

. Notwithsftanding the foregoing, Ameriquest employees may conduct and attend

B Closingsiof Loans that are not Non-Prime Loans.

!

‘Before ¢losmg a Loan, the Ameriquest Parties shall ensure that (a) the Potential

; .Borrowejr has satisfied all credit Underwriting requirements; (b) an Appraisal or

AVM has been submitted and evaluated (if required); and, (¢) standard

title-related information has been receivéd and reviewed.

: The A@eﬁquest Parties may Close a Loan subject to satisfaction of standard

* industry contingencies such as execution and receipt of state-specific documents
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- (e.g., New York and New Jersey same-name affidavits, Texas election not to
rescind ferms, receipt of pay stubs for proof of employment, credit report
:ﬁexplanatien letters, use of preceeds 1etters and hazard insurance loss payee
_ge_ndorserdents). o
3. If an AmeﬁquestParty'schedules a Closing before satisfying the requirements set
| I‘ forth above in Paragraph IV.J.1, 1t may not represent, suggest or imply to a
.: :Poten’ual{Borrower that a Loan has been or will be approved, unless and until
;ﬂlese Cldsing requirements are met. If an Ameriquest Party communicates with a
:PotentialjBorro:wer to schedule a Closing before thel Closing requirements have
;been met} it must clearly inform the Poteiltial Borrower that the Loan has not yet
3been app:roved, and that Closing is contingent upon resolution of all outstanding

E
. issues.

K. Loan Fdnding. The Ameriquest Parties must fully and unconditionally disburse

Tl
Y

the proeeedsf of all Refinance Loans to the Borrower, settlement agent, or other creditors as

i :
I

: reflected in ‘the settlement statement on the first business day after the expiration of any

re_sfci_’ssi;orgvperjiod provided for by law or internal Best Practices; provided, however, that the

1
I

Ameﬁqueét Parties will not be deemed to have violated this requirement where: (1) Closing

. contmgenmes as set forth in Paragraph I'V.]J.2 have not been satisfied; (2) an Ameriquest Party is

prevented ﬁom fully dlsbursmg the proceeds because the wire transfer is delayed (by no more

J

: then_one (,,l)id‘QY) due te the volume of other scheduled Closings; or (3) by other causes beyond

anAmerlquest Party's reasonable control and occurring without its fault or negligence, including,

!

o o s . :
: Aets of God, floods, fires, government restrictions, wars, strikes and insurrections.

[
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~If an Ameriquest Party fails, for reasons other than those described above, to timely

L.

1.

 disburse the If{eﬁnance Loan proceeds,._ it shall reimburse any resulting interest, late fees, or other
charges ineuered by the Borrower, and fully coeperate in assisting the Bbrrox&er in removing any
‘ | adverse; cr‘edi_it;‘report information arising from the nor;—timely payment. Notwithstanding the
_ foregoing, no ‘Ameriqueét Party shall be required to disburse the proceeds of any Loan until it is
reasorlla_bly se;tisﬁed the Borrower has not rescinded the Loan transaction.
;Appraiszjlls.
* ‘.‘C(mductiing Appraisals. The Ameriquest Parties shall take reasonable steps to
le_nsure all Appraisals are accurate, that appraisers do not inflate property values
| ‘and that: no employee of an Ameriquest Party >attempts to influence the
;%levelopment,-reporting, result or review of any Appraisal or otherwise interferes
iwith an appraiser's professioneﬂ duty to perform the Appraisal impartially,
obj ectively and independently. .
: tRemova_l of Branch from Appraiser Selection. The Ameriquest Parties shall
| impleme?t a system to ensure that Appraisals are ordered as part of an automated,
? centralized process apart from the brancﬁ sales offices. Sales Personnel may not

select appraisers.

The Ameriquest Parties shall inform all appraisers currently on their

| approved or accepted lists that they are no longer dependent upon the branch

 offices for Appraisal assignmerits, that only the Appraisal Department can remove

them from a panel, and that they are to ignore, and report immediately to the

Appraisal Department, any effort by any Sales Person, including any Mortgage
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- Specialist, Branch Manager, Area Sales Manager, or Regional Sales Manager to

‘influence appraised value in any way.

Sinﬁlarly, the Ameriquést Parties shall instruct Sales Personnel they are

jhot to enjgage in any communications with any appraiser regarding the substantive
f'fcontent of the Appraisal report- or the ;ﬁnal appraised value, or to attempt to
;inﬂuence; the results of the Appraisal in any way and, if they are found to have
done so, fthey will be subject to immediat‘e disciplinary action, up to and including
:dismissai.
:Automafted Selection of_i Ranked Appraisers Required. A panel of qualiﬁéd,
iapproveci appraisers shall be created fo_f each State. When a new Loan file is
_-::opened, }che automated system will assigll the Appraisal to an appraiser on the
iéppropriéte panel using an algorithmié system ‘designed to limit choice or
s'electi011§ from the discretion of Ameriquest Party employees. This algorithmic
iéystem sghall be createdvand 'maintained by the Appraisal Department and may
involve ?ranking appraisers on the basis of legitimate and relevant factors,
| includin%g: |

a. fhe appraiser’s familiarity with the geographic locale of the subject

property and the type of property to be appraised;
b. The number of Appraisals the appraiser is capable of performing within a
given time periodj

C. The appraiser’s record with respect to responsiveness and timeliness;

d I‘he status of the appraiser’s license; and
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€. Whether, at the time of the Appraisal request, the appraiser has prior

Appraisals undérgoing pre- or ‘post-ﬁlndi.ng review or investor due

diligence review.

In limited cases (but in no event for purposes of a second or subsequent
Appraisal:), the Appraisal Department may assign Appraisals to appraisers not
:selected :using 1the algorithmic system, if the consideration of previously
ﬁnconsidered legitimate and relevant factors dictates. In that event, the Appraisal

Department shall document the reasons for its departure from the normal selection

L S

process and maintain the documentation in a readily retrievable format. In no
:event, ho;wever, shall the willingness or unwillingness of an appraiser to produce
‘a desired value become a factor in the selection of an appraiser.

i
b 4. . Appraiser Panels.
i : ) !

i

: Service Areas. If an appraiser declines an assignment because the
appraiser, in his or her professional judgment, believes the property is

L . outside of the appraiser's professional service area, the Appraisal

] ; __ Dfepartment shall assign the Appraisal to another appraiser and may not
pjr»essure the declining appraiser to accept the assignment. The Ameriquest
P;arties shall not punish appraisers, including by reducing future
aésignments, for declining assignments the appraiser believes are outside
L | the appraiser’s professional service area. |

5 b Iﬁclusion on a Panel. As a ﬁferequisite to inclusion on a panel, an

L appraiser must be in good standing with his or her licensing authority.
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Only persons who are not Sales Personnel may oversee the selection of

appraisers on the panel.

(1)

Before being assigned to a panel, all appraisers who currently or in

~ the past- have performed Appraisals on behalf of an Ameriquest

Party, including staff appraisers, must have their work product

audited for quality and compliance by the Appraisal Department or

by a licensed third party appraiser retained for auditing purposes.

The Ameriquest Parties agree to review or have reviewed, for each
of these appraisers, the greater of ten (10) Appraisals or fifteen
percent (15%) of the total number of Appraisals performed by the
appraiser for Refinance Loans submitted for approval during the
six months prior to the review. If the total number of Appraisals
performed by an appraiser during that period is less than ten (10),
':chen all Appraisals perfomed by that appraiser during that period
shall be reviewed. Wheneﬁrer possible, Appraisals shall be selected
for review from the pool of Appraisals performed by the appraiser
on Refinance Loans submitted for approval and previously subject
to investor due diligence of pre- or post-funding reviews during the
period. To the extent the number of previously reviewed
Appraisals is insufﬁcient. for this purpose, additional Appraisals
shall be selected at random from the remaining previously
unreviewed Appraisals in the pool. If the result of this review
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indicates further evaluation is necessary, the Appraisal Department
(or Third Party Reviewer) shall conduct an additional audit of a
random sample of ﬁfteenh percent (15%) of Appraisals drawn from
those pérfdrmed by the abpraiser for Refinance Loans submitted
- for approvﬂ during the year prior to this review. Any Ameriquest
Party may use an appraiser who has been placed on a panel by
another Ameriquest Party. No Ameriquest Party may use an
appraiser who fails an audit review by any Ameriquest Party.

(2) Appraisers who -have been previousl-y disciplined by their licensing

authority are not eligible for inclusion on a panel. The foregoing
provision shall not apply where the discipline is for reasons not

involving dishonesty or appraisal quality. In the unlikely event

that a sufficient number of non-disciplined appraisers are not
available fo serve a particular defined service area, an Ameriquest
Party may use an appraiser who has been disciplined previoﬁsly by
his or her licensing authority but only if the discipline did not
involve allegations of fraud or misrepresentation, the license was
not suspended and the last disciplinary action was at least one year
prior to the proposed retention date.
5. " Appraisfer Independence. The Ameriquest Parties shall comply with the
: indepencience standards set forth in the October 28, 2003, Independent Appraisal
: ; and Evaluation Functions statement by the Office of the Comptroller of the
: Currency, Federal Reserve Board of Govemors, Federal Deposit Insurance
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| Corporation, Office of Thrift Supervision and National Credit Union Association,

‘as amended from time to time.

Communication of Expected Value to Appraiser Prohibited.

a.

There shall be no direct communication between Branch Managers or
Mortgage Specialists  and 'appraiSers except for communications initiated
by the appraiser in response to which thé Manager or Specialist shall
hpmedigtely refer the appraiser to the appropriate persons in the Appraisal
ﬁepaﬂment.

In the case of Refinance Loans, no Ameriquest Party employee may
i(;ientify on the Appraisal order form or communicate by any other means
to any individual appraiser or firm either the Loan amount or any other

e;xpress or implied statement of the anticipated or desired Appraisal value.

'However, the Borrower's estimated value of the property may be identified

oﬁn the Appraisal order form but only if accompanied by a statement it is
6eing provided solely to assist the appraiser in determining the relative

c;omplexity of the Appraisal and that it is not a target or expected value.

. Apprais‘al Review. At the same time the completed Appraisal report is delivered

i

: (by Wha’éever means) to the Appraisal Department, the report may be forwarded or

otherwis:e made available to the applicable Branch Manager.

[

Loa

If, for the initial Appraisél only, the Branch Manager has a good faith
Belief that the Appraisal contains an error of 1s otherwise professionally
deﬁcient, the Branch Manager may submit a written or electronically
t_fansmitted request to the Appraisal Department explaining the objection
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and requesting the appraiser address the specific issue raised. If the
Appraisal Depaﬁment agrees that a good faith basis for the review exists,
eifher on the basis of a réquest from the Branch Manager or on the basis of
, f E : afpre-'funding feview, the Appraisél Depa.rtrnent may request in writing or
by electronic transmittal the appraiser do one or more of the following:

(‘;l) Consider additional appropriate information about the property,

including additional comparables;
(?) Provide further detail, substantiation, or explanation for the
‘ appraiser’s valuation; or
| . (3) Correct errors in the Appraisal. The Appraisal Deparfment may
| not request that an appraiser review an Appraisal solely on the
grounds that the‘valuati'on is not high enough to qualify the
Potential Borrower for thé proposed Loan and shall not suggest a

specific value.

b. "[;‘he Amen'cjuest Parties shall document and retain in a readily retrievable

i _ fbrrnat any changé in the Appraisal and the reason for the change.

8. Second ;Appraisal_s. If, after the review process set forth in Paragraph IV.L.7
. .above hfas been completed, the Ameriquest Party continues to believe the

‘Appraisejﬂ is professionally deficient, that Ameriquest Party may order a second

Appraisejll from the next‘appraiser‘ on the panel. The Ameriquest Parties may not

| L | - ordera s;econd Appraisal prior to the completion of this review process; provided,

: ‘howevefj, that nothing contained herein shall prevent an Ameriquest Party from
ordering two simultaneous Appraisals where a particular Loan program requires
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two different Appraisals. The Ameriquest Parties may also order a second
Appraisal in the following cases: (a) where the appraised value of the property is
;within -te_ﬁ percent (10%) of the value r;e_cessary to maké the proposed Loan, (b)
' ;Where the Ameriquest Party reasonably believes the property has been damaged
or has oféherwi'se ‘declined in value since the first Appraisal, or (c) where the

| _iAppraisa_i has expired before the Loan has been closed. The Ameriquest Parties

E:sj,hall pay the cost of any second Appraisal ordered because the appraised value
iWas within ten percent (10%) of the Valué necessary btobmake the proposed Loan.

In no event shall the Ameriquest Parties order more than two Appraisals.

EAppraisa_jll Audits. Each Ameriquest: Party shall maintain .a record of its
;o ;Appraisafl review and second Appraisal requests, retrievable by branch office,
| Zmortgage; specialist and by appraiser. | This record shall contain the value
%determin;d by each Appraisal and the amount of any change in value resulting
| ﬁom thq review or second Appraisal. The Ameriquest Parties shall audit an
| .j‘appraiserj's WQrk whenever the Appraisal Department requests review of more
| tha.n a cértain percentage of Apprgisals p“erformedvby the appraiser for Refinance
3 ;Loans sﬁbmitted for approval during ai twelve (12) month period. For those

' appraisers with less than ten (10) Appraisals performed during a twelve (12)

month péﬁod, the Ameriquest Parties shall review the appraiser's work only if the

Appraisal Department made two or more review requests during the period.

An Ameriquest Party shall conduct a comprehensive review of its

. Appraisal review process whenever the number of review requests or the number

of second Appraisals by the Ameriquest Party submitted during a twelve (12) -
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10.

11.

12.

month period exceeds a certain percentage of the total of all first Appraisals

| ~during the same period. The exact percentages to be used to determine whether
. an Appr?isal audit is required will be established by‘ agréemen_t between the
| Ameriquest Parties and the Compliance Committee no later than twelve (12)
" months ;ifter the Effective Date.

Discip]ilee/Mandatory Reporting. If an Arderiquest Party has a reasonable basis
to believe an appraiser is violating applicable laws, or is otherwise engaging in

- unethical or unprofessional conduct, that Ameriquest Party shall refer the matter

to the applicable appraiser regulatory agency, if any. Similarly, if an Ameriquest

. Party learns that one of its employees or agents involved in the Loan production

process ﬁas attempted to influence the Appraisal valuation process in any manner,

-1t shall -immediately discipline the offending person, up to and including

dismissal.

' Apprais?l Monitoring. The Appraisal Department shall review twenty percent

(20%) Qf all Appraisals for Refinance Loans submitted for approval (which

Teview may be pre- or post-funding) as part of its existing internal quality control

procedufés. Review appraisers must be independent of Loan sales and shall be

: assigned to review Appraisals from no more than ten (10) specific states within

the same geographic region.

Copies of Appraisals to Borrowers. A complete copy of the Appraisal (or the

AVM report if that was used for determining the value of the property) must be

provided to the Borrower. If more than one Appraisal (or AVM report) is
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13.

' completéd, copies of all Appraisals (or AVM reports) must be provided to the
. Borrower. - |

Appraiser Compensation. Appraisers must be timely péid ﬂ)r every completed
Appraisal regardless of whether the Loan actually closes. The Ameriéuest Parties
shall notgpay additional or bonus-compensation to an appraiser for meeting the
desired i&ppraisal value and no Ameriquest Party employee may accept
¢0mpensgtion of any kind from an appraiser or Appraisal firm for an Appraisal
; assignmejnt.

Stated Income Loans.

" The Ameriquest Parties shall not:

.a. Inflate or fabricate, or encourage a Potential Borrower to inflate or

fabricate the source or amount of a Potential Borrower's actiial income or

assets; or

b. Slgn any document on behalf of a Borrower.

The Amériquest Parties shall instruct the Independent Loan Closer to review with
the Poteﬁtial Borrower, and require the Potential Borrower to sign, at and as a

conditior} of Closing, a statement certifying the Potential Borrower understands

? that:

a. The Loan has been ‘approved based on the amount of income reported by
tljle Potential Borrower;

b. "lfhe amount of income reported by the Potential Borrower is accurate;

C. If the Potential Borrower’s income is in fact less than the amount set forth

in the Loan application, the Potential Borrower understands there is a

—36—



significant risk that the Potential Borrower will not be able to afford the
Loan and may lose their home through foreclosure or be forced into

bénkruptcy; and

d. Any false statements may subject the Potential. Borrower to criminal
- penalties.
3. The Amgeriquest Parties shall maintain a record of those applications that are

originalliy submitted as full documént or limited document (also called Fast Trac)

_ Loans th;at are subsequently approved as 'Stated. Income Loans.

4. The Unéemﬁting guidelines employedby the Ameriquest Parties shall require
the amoélnt of stated income be reasonable for the o'ccupation and experience
claimed.

5. E  If a Sta:ted Income Loan is based upon self-employment or a home-based

busines‘s;, the Ameriquest Parties shall request evidence of the existence of the

business.

N. | _Emplovsee Compensation Programs. The compensation system employed by an
| Ameﬁéﬁgst Party m.ayjj not provide incentives ’Fhat éncourage its bemployees’: (1) to include a
_ Prepafrneht g?’lsenalty pgbvision in a Loan, (2) to quote a Potential Borrower an interest rate
inconsistent:with the Same Rate Available provision of this Judgment, or (3) to otherwise
increase c‘;on*%ipcnsation based on Loan fees or Closing costs.

:O_Q : Quotas.j The Ameriquest Panieé may not require its employees to complete an
unreasbngbl{a mimmuﬁ number of Loan applications or Loan Closings per month or other time
period :Wherej: :the result is that employees violate any provision of this Judgment or the law. No
: br'ahch:,vregi:cihal or a%ea sales manager may establish a quota system separate from that
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established by an Ameriquest Party; provided, however, nothing in this Judgment shall prohibit

regional, area or branch managers from conducting reasonable sales or incentive contests.

P, Whistleblower Policies and Procedures. The Amenquest Parties shall adopt

. written policfies and procedures to facilitate reporting of suspected improper conduct by

Ameriqﬁest P.arty employees. Each Ameriquest Party shall provide a copy of these policies and
| procedures inetuding thé name, address and telephone number of a manager designated by that
Amerlquest Party to receive reports of suspected i improper conduct, to all current employees and

all newly hlred employees at the time of their employment. These policies and procedures shall

melude:pr’ovrsmns to:

P

1. Encourage the reporting of suspected improper conduct;

|

2. Take reasonable steps to preserve the anonymity of the whistleblower to
tne maximum extent practi’cal;

% 3 Investigat_e the allegations of suspected improper conduct and report the

results of that investigation to senior management; and

4 Protect the whistleblower from retaliation.

P
Q.. ] Emplovee Training.

1. - Amenquest Party branch employees shall complete a training course appropriate
_ to the duties and responsibilities of each employee, which shall include:
a. A discussion of the Ameriquest Party's obligations under this Judgment
. o and a written summary of the Judgment provided to each trainee;
tj. A discussion of the purpose and general prohibitions of state unfair or
deceptive acts or practices statutes as they relate to secured real estate
mortgage lending.
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Newly hired Sales Personnel shall complete a training course which shall include,
'in addition to the elements-described gbove, basic training in mortgage lending
and in etﬁical sales practices.
:The Genéeral Counsel of ACCCH_ shall discuss with each of ACCCH’s and the
‘ :Ameriqué:st Parties’ -officers - and- directors their respective general duties and
responsiléilities as they relate to the real estate secured mortgage lending activities
| of ACC(;H or the Ameriquest Party with which they are associated and provide
éach of them with a written summary of this Judgment.
fEach em}i)loyee required to complgfe the training courses referred to in Paragraphs
- IV.Q.I-ZE above, and each officer and director of ACCCH and each Ameriquest
Party shéll execute a form, which shall be maintained 1n a readily retrievable

format by ACCCH or the applicable Ameriquest Party, acknowledging:

a. Completion of the training_' or discussion with the ACCCH Counsel, as the
case may be;
b They have received, read and understand the Ameriquest Party’s

oébligations under this Judgment as set forth in the above-referenced

v{zﬁtten summary;

. C. ”fhey understand that violations of applicable Tennessee and federal laws
Iﬁay subject them to individual liability and judicial or administrative
s;anction; and |

d. 'fhey understand that violations of applicable Tennessee and federal laws
rj;lay subject the Ameriquest Party to liability and judicial or administrative
éanction.
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"R. No Coordination with Debt Collectors. Neither the Ameriquest Parties nor its

| employees may compensate Debt Ccﬂlectors for_proyiding referrals nor may the Ameriquest -
o Parties of its :employees Work in concert with Debt Collectors to pres‘sure- a Potential Borrower to
E. obtain a Loa.n from aﬁ Ameriquest Party. Nothing m this Secﬁon IV.R shall prohibit the
: Ameriqh_es.’:c ii’afties fro:m purchasing ‘bulk' mailing lists from Débt Collectors or receiving

_’ uncompens_éat:_ed referrals from Debt Collectors, whether or not solicited.

V. ADMINISTRATION

A. | State Seﬁlement Administration and Compliance Committee. Within fifteen

(1'5) da;ys ofg the Effective Date, the Settling States shall designate a State Administration and

-, Compliance ;Cgo‘r_nmitteef(the “Compliance Committee”). The Compliance Committee shall serve

by

- asthe S@ttlin_!g: States” representative in the administration of this Judgment and the monitoring of

cqmplia.ﬁge Wlth it by ACCCH and the Ameriquc_eét Parties.

B.. g_ClaimS Process. Subject to the provisions of this Judgment pertaining to

Sub-Fuhd; A, ééch Settljing State shall determine the procedures to provide notice and distribute

L restitutién_;to;ijts eligible Borrowers.

C _' Procedufres for Administration.

l Within ;jnety (90) days of the Effective Date, the Ameriquest Parties, in
consultat;ion with the Compliance Committee, shall choose and retain an
Admimsﬁator (“the Administrator”) to administer the distribution of restitution
baymentés under this Judgment. The Administrator shall be deemed appointed and
the contéact approved unless within fifteen (15) days of receipt of the proposed
3 contract identifying the proposed Administrator, more than one-third (1/3) of the
" number (j)f the Settling States object to the appointment.
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- Subject to the himitations of Section III above, the State of Tennessee shall
,determine the criteria, procedures and manner of allocation and distribution of
restitutiorjl to the eligible Borrowers in Tennessee‘ and may direct the
Adnﬁnistfator with respect to these matter_-s.
- ACCCH ;or the Ameriquest Parties shall pay to the Settlement Fund an amount
sufﬁcientf to pay the Administrator's reasonable fees and expenses, including
iattorneys'; fees and costs of litigation, if any, related to maintaining the
;conﬁdentjiality of customer and proprietary information; provided, however, that
in no evef:nt shall the total of fees, expenses and costs of administration exceed
Seven M;illion Five Hundred Thousand Dollars ($7,500,000). From time to time,
‘as the Se’;tlement Fund incurs administrative costs, it shall render an invoice of the
jreasonabie costs incurred to ACCCH or the Ameriquest Parties and ACCCH or
: fhe Arhejriquest Parties shall, within thirty (30) days of receipt, transfer that
_amount gto the Settlement Fund for payment to the Administrator. Any
: unexpenéled portion of this afnount at the termination of the administration of this
J udgmen_?t shall revert to ACCCH or the Ameriquest Parties.
‘The Amjériquest ‘Parties shall provide to the Administrator all information
’ reasonably necessary for the administration of this Judgment, within a reasonable
time not; to exceed thirty (30) days after receipt of the request for information.
_ The Anfériquest Parties shall be ordered to providé this information under 15
U.S.C. :§ 6802(e) (1)(A), (5) and (8) of the Gramm-Leach-Bliley Act.
'Infonnatﬁion pertaining to individual eligible Borrowers, including names and
other idéntifying information may be provided to the Settling States but only if:
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a The information is used solely for the purpose of contacting eligible
Bgnowers concérning the award »of restitution under the Judgment;

b. Tlie information consists solely of identifying information about eligible
Bérrowers who have failed to respond to two or more written notices
about the restitution offer; and

c. Any personal identifying information related to a Borrower provided to
t}ie State of Tennessee shall be considered non-public, confidential data
ncé)t subject to disclosure under Texin. Code Ann. § 10-7-101 et seq.

D. .vWarrantfies. The Ameﬁéuest Paifties shall warrant to the Settling States at the

time of supplymg infornjiation to the Administrator that the information is complete and accurate.
If the Amenquest Partic;s supply information that is incomplete or inaccurate and that results in
an.f:eligiblgj ]3;<ifrower re;,ceiving no restitution or less restitution than that Borrower otherwise
| Woﬁlci iia\_j/‘e been entitléad to receive under the State's restitution plan if complete and accurate
information ;had been ;iirovided, the Ameriquest Parties shall pay the difference between the
re;fcitutiori;re:fbiaived by gthe Borrower, if any, and the amount that should have been paid had
cqmpléte and accuratezinformation been provided. The Ameriquest Parties and the Settling

States mutually warrant to the other that the individuals executing this Judgment are duly

. authorized t(i do so.

E. Onsite Inspections. The Administrator shall permit reasonable onsite inspection
B by thej Settling States on the premises of the Administrator to monitor administration of this
. SRt .,

T udgment.

40—



F. . Taxes. Income taxes, if any, on income earned by the Administrator on funds
“held tempqraﬁly by the Administrator pending distribution as restitution shall be paid out of the
inc':_ome;ea:me“d by those funds.

VI. COMPLIANCE MON ITORING

A Imnlementatlon Timeline: The Ameriquest Parties shall implement the changes

requlred by thls J udgment as soon as reasonably feasible but not later than March 15, 2007.

B. - Amerlquest Parties’ Internal Momtormg No later than ninety (90) days after
| the Effectwe[ Date, the Amenquest Parties shall implement a program of internal monitoring to
- inSure 1fc$ ‘c::o:(!np'hance w1th this Judgmen_t. This program shall mclude, at @ minimum, periodic
omsiteiﬁéit;ftijdn of brejmch offices, and a Mystery Shopping program (except for AMC), all
17 designéd t_;> test the AIjneriquest Parties’ employees’ compliance iwith this Judgment and the

| Ameriquest l?art_ies’ pol;icies and procedures regarding the Loan origination and funding‘ process.

C. | Customer Satisfaction Monitoring in Welcome Calls. The Ameriquest Parties

o will aﬁ;njpt I“to contact, by telephone, each Borrower as his or her Loan is transferred to Loan
: sefvicigg.“ D!unng suchj calls, Loan servicing personnel will review the Borrower’s Loan terms

- with Borrovs?e%fs and assess their overall satisfaction with the Loan origination and funding

process. Wlflén material deficiencies or problems with the Loan origination or funding process

: - are identiﬁed_,_the matter will be promptly referred to a complaint resolution unit.

D. | Appoinfment of an Independent Monitor. The Compliance Committee and the .
Amenquest Pa.rtles shall agree on the appomtment of an independent Monitor (hereafter the
“Momtor ) to oversee compliance with the provisions of this Judgment by the Amenquest

| Partles In the event the parties fail to reach agreement on a Monitor within ninety (90) days
o after the Effectlve Date the Compliance Committee shall appoint a Monitor.
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| Wlthm thirty (30) days after the appointment of the Monitor, the Compliance Committee

| and the Ar:neréiquest Partres shall agree with the Mom’ter on a proposed work plan and contract, -

~which ehall ijnc_lude allgreasonable and neceseary costs of the Monitor. If the Monitor, the
Cornpiianc-e gilemmittee éand the Ameriquest Parties fail to reach agreement within that time, the
Cornpliahee ‘ ECfomrnittee shall determine a fair and reasonable Work plan and contract in
conéultétioe Wlth the An;edquest Parties and the Monitor.
In the’ event of any dispute ansmg over the Monitor's performance or the reasonableness
of the Momtor S costs and fees, either an Ameriquest Party or the Monitor may request the

: ' b

' Comphance COrmmttee arbitrate the dispute. In such event, the determination of the Compliance

: Comrmttee shall be ﬁnal

E Costs of the Monitor. ACCCH or AMQ shall pay all reasonable and necessary

. costs of the iivs.[emtor. I:{easonable and necessary costs shall be limited to those set out in the
Monitor Coritract but 1n no event shall they exceed Two Millien Dollars ($2,000,000) per
:. " calendar year The Amenquest Parties and the Compliance Committee may agree to the
performance‘of add1t10r1al necessary work by the Momtor in an amount not to exceed One

Mllhon F1ve Hundred Thousand Dollars ($1,500,000) for the entire Monitoring period.

) 1 Agreement for any addrtronal work shall not be unreasonably withheld.

F. .Powers qf the Monitor.

1. The Mofnitor shall have broad discretion to review the Ameriquest Parties'
. operatiorjls to ensure that each of them complies Wit}r the terms ef this Judgment.
The Morlitor shall have all powers reaeonable and necessary to efficiently arld

. effectively discharge its responsibilities under this J udgment.
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The Ameriquest Parties shall provide the Monitor access to all documents
- necessary to permit the‘Monitor to fulfill its duties in a manner, format and time
! frame convenient to the Monitor. Similarly, the Ameriquest Parties shall provide

the Moniﬁor with reasonable access to their employees as the Monitor reasonably

determines necessary to- fulfill its duties under this Judgment. The Ameriquest

Parties sﬁaﬂ make its employees available for interview, either telephonic or

in—personl; within seven (7) business days of the Monitor’s request. Any customer

:G_‘ ’

or propﬁétary information provided to the Monitor shall remain the sole property

}o_f the Ameriquest Parties and shall be treated as confidential information, subject

:t'o the profvisions of Section VL.H and Section VIIL.F.

| For Loar:i sampling purposes, thg Monitor shall request the number of Loans
;.r:leeded fér a ninety-five percent (95%) confidence level, with an error tolerance
of plus or minus five percent (5%).

‘The Ameriquest Parties shall provide the Monitor with private workspace and

access to a photocopier whenever the Monitor makes inspections of the

3 Ameriquest Parties' documents, files and other materials.

0versigﬁt and Compliance. The Monitor shall issue a report (hereafter .

“Reporft”): to: the Compliance Committee for the periods ending December 31, 2006; June 30,

i

2007; Debember 31, 2007; December 31, 2008; December 31, 2009; and December 31, 2010.

K

» EéCh, réport i:s: due three (3) months after the close of the period covered by the Report. A copy

e : of the _‘Répoﬁ shall bef submitted simultaneously to undersigned counsel for the Ameriquest

Pz}rtiés; The;Report shall include:
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L :'The Monitor’s evaluation of the Ameriquest Parties’ compliance with this
Judgment; and |
2. | The factual basis for the Monitor's conclusions.
The Momtor shall confer with the Amerrquest Parties and the Compliance Committee
, .

. prior to 1ssu1ng each Report

H Use of the Monitor’s Reports. The Monitor’s Reports and testimony may be

- used by t]fus State ACCCH or the Amenquest Parties in any court hearing, trial or other

. proceedmg relatmg to thrs action, and the Reports shall be admissible into evidence if there is an

alleged: V101at1on of th15 Agreement. The Monitor’s Report and testlmony with respect to any

E partlcular alleged Vlolat1on shall not be adnnss1ble or used in any such proceeding by the State of
Tennessee_: 1ﬁ the Amenquest Parties have cured to the reasonable satisfaction of the State of

Tennesjseef the'alleged Vtolation within a reasonable time, which shall be no fewer than thirty (30)
days and no more than mnety (90) days after recelpt of the report. Provided, however, that the

i

£ Amerlquest Partres shall not be afforded an opportunity to cure for the purpose of preventing the

State qf Tennessee frorn using the Monitor’s Report and testrmony when the violation of the

~ same mjunc|t1ve provis;ion is found to have occurred in over ten percent (10%) of the Loan
._ transactions Ir.eE\./ievved by the Monitor in any one state in‘more than one Report. Subject to Tenn.

- Code Ann § 10 7-101 et seq., the Monitor’s Reports shall not be disclosed to any private party
w1thout ﬁfteen (15) days prior notice to the Amerlquest Parties, to permit the Arnerlquest Parties

- 3 adequate opportumty to object to their dlselosure The Ameriquest Parties’ remedy against the

B State of Tennessee or any violation of this fifteen (15) day prior notice requirement is hmlted to

, seekmg return of the documents from the private party.



Noﬂlilig in this Judgment limits the right of the State of Tennessee to conduct

: _inv.estigations;or_ examinations independent of the work of the Monitor.

I ?Retention of Documents. The Ameriquest Parties shall generate, retain and

i

.. make réadilyfayailable to the State of Tennessee for ihspection, upon reasonable notice and
“without jthe‘ n%ﬁ:_essity of ‘a subpoena or other legal process, all material records and documents
reasonably necessary to document compliance with this Judgment. The Ameriquest Parties shall

- maintain thes;é:«jrecords ahd documents for a minimum of five (5) years after the Monitor's final

. Report.

VIL RELEASES

A. Release from Borrowers. Each Borrower who receives a payment from the
| Set.:tlem:ent‘ Fund shall ﬁ;:st execute the following release (which shall be provided to Borrowers
" inboth Engli;h and Spanish):
: ol
‘;“We’i:: and ‘our’ ﬁem the Borrowers under the Loan account number(s) listed above. If
thére 1sonly %).nle IBorrovgfer, these terms refer to that single Borrowef. The ‘Ameriquest Parties’
are'v‘ Amenquiest Mortg'%lge Company, Town apd Copntry Credit Corporation, Ameriquest
'Mqrtgéée _v'Se;i’V‘l;ces, Inc:.‘, formerly known as Bedford Home Loans, ACC Capital Holdings
| chrporat_ion and their r:espective (i) predecessors, past, present and future direct and indirect
pa‘ren’cs,‘i vanéré, subsidiaries, affiliated and other related persons or entities of any kind (be they
. cofi)oraﬁor}s,gpértnershiés, trusts, individuéls), including the successors and assigns of any of the
for'egc_)in:g,.: and (ii) all past, present and future ov;/ners;' employees, officers, agents, directofs,
- in§urer§,éﬁd_;any other r?presentatives of all the foregoing, including, for natural persons, both in
 their official jand individual capacities
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By our Signatures below we acknowledge that we have read the following release and are
“bound by its terms In consideration for the restitution payment we are to receive, we release the
Amenquest P.artles from all civil claims, causes of action, any other rlght to obtain any type of
. monetary dan%lages (1nclud1ng punitive damages), expenses, attorneys’ and other fees, rescission,
restitution =or£ any other: remedies- of whatever kind at- law or in .equity,‘ in contract, in tort
,v (includicg, b1[1t ﬁot limited to, personal injury and emotional distress), arising under any source
. whatsoever‘, gincluding eny statute, regulation, rule, or common law, whether in a civil,
ad@inis!t%eﬁv%:,{ arbitral o_;r_ other judicial or non-judicial proceeding, whether known or unknown,
B and Whe’jth’ejr cr not alleéed, threatened or asserted by us or by any other person or entity on our

i behalf, iilclucliilg any cuirrently pending or future purported or certified class action in which we

are now or may hereafter become class members, that arise from or are related to the following

| lendmg pract1ces engaged in by the Ameriquest Partles during the period from January 1, 1999
| through December 31, 2005 in connection with the Loan account numbers listed above:

All.‘ repfesentat1cns,_ misrepresentations, disclosures or any other acts, events, facts,
" trepsacﬁonjs, occurrences, omissions or conduct, whether oral, vﬁitten or otherwise, by the

o Arhericﬁies_t f’arties aris;ing out of, in connection with or relating to ahy of the following:
1. :‘ .Loa.n types and terms, 1nc1ud1ng discount points, interest rates, origination-related
fees, monthly payment amounts, terms of adjustable rate and fixed rate mortgages

and prepayment penalties.

2. | - Written disclosures, including the Good Faith Estimate, other documents required
| to be prcvided to a Potential Borrower by any law or otherwise provided by an

Ameriqﬁcst Party.
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‘3. The Borrower benefits of obtaining a loan from an Ameriquest Party or from a

 repeat refinancing with an Ameriquest Party.

4. Coordinaﬁion with debt collectors.
5. The timely completion of the underwriting functions and funding of a loan.
6. Closing of a loan.

7. Appraisals.
8. | Stated income loans.

9. Disclosur,;es to non-English speaking Borrowers and Potential Borrowers.

NQtWi;thstandinggttlis release, we may affirmatively or defensively assert any claim or

o def@nse:thi;:t vivve'have with respect to our loan with an Ameriquest Party in response to a judicial
‘ L i " o
or thre@tenédé‘ non-judicial foreclosure, including those related to the lending practices listed in

. this release.”

B. . Release from the State. The relief to be provided by ACCCH and the

Amenquest I;’ér.ties resoglves all civil and administrative investigations and proceedings, if any,
i inciudir}g fthfsie_that are; pending or closed, that have been or could have been brought by the
Stéte of Témfie;ssee agaii;st the Ameriquest Parties, as defined in the “Release from Borrowers”
~ set forth aboév'e; (except only for TCCC, to which this release does not apply), based upon the
Lénding Pracjtices with respect to the Covered Transactions. This release is effective so long as
 :: -regtitutidn aléd_other payments required under the terms of this Judgment are timely made.

- However, this release does not include a waiver or release of any civil or administrative claims,

~ regulatory m;a:tters, or causes of action relating to any practices, acts or omissions by any

—49—



| Ammquest Party that are not based upon the Lending Practices with respect to the Covered

. Transactions!
- B

: 1 VIII MISCELLANEOUS

A.j_ State Authorlm The relief prov1ded in this Judgment, including all payments by

ACCCH or b"y‘ the Ameriquest Parties, to the Settlement Fund or any accounts established by this -

1_n response to and in compliance with the State of Tennessee’s authority to regulate

b Judgment is.

E ACCCH and; the Amenquest Parties and the State of Tennessee’s police powers.

B Removal of the Administrator or the Monitor. The Settling States reserve the

A rlght to remove and replace the Monitor or Administrator upon approval of two-thirds (2/3)-of

- the number of the Setthng States.

C.‘: ‘ Comphance with Tennessee and Federal Law and Prior Asgsreements.

Nothmg in th1s Judgment shall relieve the Amenquest Parties of their obligation to comply with

l

5 apphcable Tennessee and federal law. Where Tennessee statutes or regulations, letters of

unide:rstandn:fg or agree;ments‘ with the Amenqnest Parties entered into and in force with a
) F 1nanc1a1Regulator or ’;Fennessee agency provide greater consumer ‘proteetions than the terms or
] previsrons_ iéréiuded in fthis.Judgment, the applicable Tennessee statutes, regulations, letters of
co e

5 understandirig or agreements with the Ameriquest Parties shall govern.

l

D.  : This Judoment may be modlfied onlv bv order of this Court. After making a

good farth effort to obtam the concurrence of the other party for the requested relief, which
concurren_ce shall not be unreasonably withheld, the party seeking modification may petition this

Ceutt fer'rng)dlﬁcatlon ef the terms and conditions of this Judgment.

E.: vflLimitati»on on _Use of Information from the Ameriguest Parties. This

b

| Judg'ment;ar:rq any information provided by the Ameriquest Parties in the course of negotiating
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~ with Settling States shall not be used by the State of Tennessee as the basis for the denial,

revocation, suspension or non-renewal of, or imposition of any condition on, any license,

i
Ior

r authori*z_atiod,: approval or consent that ACCCH or an Ameriquest Party may now have, or may

. hereafter seek to obtain under this State’s lending, banking, insurance or similar financial laws or

K ; regulations,' except as ekpressly provided in this Judgment.

i

F. Dlsclosure of Informatlon If the State of Tennessee receives a request for

. documents prov1ded by an Ameriquest Party relating to the subj ect matter of this Judgment, the
‘_ negot1at10n of this Judgment the Monitor’s Reports, or -information obtained by the
Admtmstrator .or Momtor in connection with thlS Judgment the State of Tennessee shall comply
with apphcabte pubhc d1sclosure laws and promptly provide notlce to the Ameriquest Parties of

o the reque@t that will afford the Ameriquest Partles the reasonable opportunity to assert that the

it:

- documents .stubj ect to the request are exempt from disclosure.

G.  No Dlsquahﬁcatlon to Do Busmess This Judgment is not intended to disqualify

i

. ACCCH or | the Amenquest Parties from engagmg in any busmess in the State of Tennessee.

i

Further ﬂ’].lS Judgment is not intended to have any effect upon the existing ACCCH or

Ame_n_quest jParty licenses in Tennessee. This Judgment may not be used as any basis for the
; ks o : :

denial, feVooation, Susp:ension or non-renewal of, or imposition of any condition on, any license,

author_izat'ioh,_' approval or consent that ACCCH or an Ameriquest Party may now have or

hereafter 'ma;y seek under the laws of Tennessee.

|

I
o

H. . This Judgment mayv only be enforced by the Parties. This Judgment shall not

- be interpteted to alter the contractual terms of any Loan agreement that any Borrower has with

any of the i?Ar‘neriquest Parties, or constitute a novation of any Loan agreement, except as
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expressly provided in this Judgment. This Court shall retain jurisdiction to enforce the terms and

oonditions of this Judgrnent.

The State of Tennessee may not brrng an action to enforce th1s Judgment without first

: notrfymg ACCCH and the Ameriquest Parties in wntrng of the State of Tennessee’s intent to file
I

- and of the alleged vrolatrons spec1ﬁea11y c1t1ng the -applicable prov1s1ons of the Judgment on

. Whlch the proposed actron is to be based. This notice shall be no less than fifteen (15) days prior

. ; to ﬁhng the actlon

L Subrmssmn to Jurisdiction for Limited Purpose. ACCCH and the Ameriquest
. Partles subrmt to the Junsdrctlon of this Court for the limited purpose of entering into and
o ¥ |

L enforcmg th13 Judgment only. Any acts, conduct or appearance by ACCCH or the Ameriquest

, Partles shall not constltute or be construed as a subrmss1on to the general jurisdiction of this

| Court for any purpose whatsoever

‘J_ } .‘ Conﬂxct with Subsequent Law In the event that any law conflicts with any

?

prowsron of tlns Judgment making it 1mpossrb1e for ACCCH or the Ameriquest Parties to

comply both w1th the law and with the provisions of thrs Judgrnent the provisions of the law

shall goyern.; |

‘K.' ¥ No Thjrd Party Beneficiaries Intended. This Judgment is not intended to

_ Confer upon ;any personf any rights or remedies, including rights as a third party beneficiary.

L. ' Service of Notices and Process. Service of notices and process required by this
’ Judgment, or its enforcement shall be served on the following persons, or any person
- subseqUenﬂ};f designated by the parties:
: For AC'CCH and the Ameriquest Parties: ~ ACC Capital Holdings Company
A - 1100 Town & Country Road
? Orange, California 92868
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Attn: Thomas J. Noto, Esquire
Executive Vice President and

General Counsel
Fax: (714) 479-0406

For t_he_-.S ettling States: ' Iowa Office of the Attorney General
o o Consumer Protection Division
Hoover State Office Building
Des Moines, Iowa 50319
Attn: Patrick Madigan, Esquire
- Assistant Attorney General
. Fax: (515) 281-6771

'For the State of Tennessee: Tennessee Office of the Attorney General
B Consumer Advocate & Protection Division
- _: 425 Fifth Avenue North, 2nd Floor
Lol : Nashville, Tennessee 37243
S ~ Attn: Deputy Attorney General
: : Tel:  (615) 741-1671
Fax: (615) 532-2910

Tennessee  Department of  Financial
Institutions
Nashville City Center, 4th Floor
511 Union Street
Nashville, Tennessee 37219
Attn: Tina G. Miller, Esq.
Acting General Counsel
S : - Tel: (615) 741-0346
j Fax: (615) 253-1875

: M . WaiverZConstruction. The failure of any party to éxercise any rights under this
Judgrnenﬁ__ 51;1;111 not be:deemed a waiver of any right or any future rights. If any part of this
: Judginenf s?all for any reason be found or held invalid or unenforceable by any court of
competent jiflﬁsdiction,f such invalidity or unenforceability shall not affect the remainder of this
Judgment’ Wthh shall fsurvive and be construed vas if such invalid or unenforceable part had not

. SR I L
- been contained herein. |
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ORDER AND JUDGMENT

.NOV&j/,. ,THEREFORE, based upon the advice and stipulation of the parties, and good
cause appearing,
. ‘ I P

ITIS HEREBY ;ORDERED, ADiUDGEp, AND DECREED, AS FOLLOWS:

A ThlS Coyirt hereby enters thlS Agreed Fingl Judgment (“Judgment”).

.B’.j‘ l This COIjJI't shall retain jurisdiction to enforce the terms and conditions of this
Judgment

C_.f ; ‘ For pur;;oses of the relief set forth in this Judgment, the Effective Date shall be

-

_ deemed to be March 21, 2006.

[
P

| Thisthe. dayof March, 2006, ﬂ 7 6/

CHANCELL@I_/
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JOINTLY APPROVED AND

| SUBMITTED . FOR ENTRY:

FOR THE STATE OF TENNESSEE

PAULG. quMERs T
' Attorney General

BPR.No. 6285

" BBR.No. 22227

) Of_ fice of the | Tennessee /Attorney General

: Consumer Advocate and Protection Division
o425 Flﬁh Avenue North 2nd Floor

 Nashville; TN 37243-0491
- Tel: (615) 741 3108



i Fod

: ; GREG/G ZALESJ
- BP.R. No. 11825

© Acting! Comm1s31oner :

i Tennessee Department of Financial Institutions

511 Umon Street, 4th Floor

Nashvﬂle Tennessee 37219

Tel (615) 532 1020 :

.:.: ] B

N MARY CLEMENT
.| Director - Pl
'\ Division o:f Consumer Affalrs
I Tennessee Department of Commerce and Insurance
15007 ames Robertson Parkway
"' 5th Floor, Davy Crockett Tower
- Nashville, Tennessee 37243-0600
_ (615) 741-4737 :

.

}

i
i |
l
: {
P |
i i
Ll i
, ‘
! i
! i
N i
i
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GREG GONZALES
B.P.R. No. 11825
' Acting | Comrmssmner : :
' Tennessee Department of Financial Institutions
511 Umon Street 4th Floor

) NashV1lle Tennessee 37219
o Tel: (615) 532-1 020

i

 MARY CLEMENT

- Director

.+ Division of Consumer Affalrs

o Tennessee Department of Commerce and Insurance
L 500 J ames Robertson Parkway

B 5th Floor Davy Crockett Tower

" Nashville, Tennessee 37243-0600

(615) 741 4737

i .

. i
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{z i Four Embarc':adero Center, 10th Floor
-; SanFranc1sco Cahforma 94111
. Tel: (415) 249-1000

- Fax: (415)249 1001 |

P
. i

i
‘ |
H f
L
b |
i i
i ;
i '
!
K i
N
i
i
i
i

~ APPROVED FOR THE DEFENDANTS:

Kukpzitnck & Lockhart Nicholson Grahm LLP
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IMPORTANT NOTICE OF LOAN TERMS OFFERED

BY [COMPANY]
Date of this Notice:

The TOTAL AMOUNT of your proposed mortgage loan is $

Your loan amount lncludes TOTAL LENDER FEES of (BOLD/UNDERLlNED) $
l

[For flxed rate loans] Your MONTHLY PAYMENTS of principal and interest will be
E4$: ;- } g ' for the life of your loan.

[For ARM loans] Your MONTHLY PAYMENTS of principal and interest will be $
. for the f'rst [lnltlal adjustment term], after which they may increase as your
: Ioan lnterest rate adjusts

‘ ;Z[As appllcable ThlS amount does NOT include the cost of your property taxes and
: homeowners lnsurance] '

;;[For flxed rate loans]

| :A!merrquest lséoﬁeringf you a loan at % INTEREST.

ICompany] lS otferlng you a loan starting at % INTEREST.

Th|s loan IS a t" xed rate loan for [initial adjustment term]. After that the rate may
adjust Thls means that after the initial period, your interest rate and loan payments
can go up very [subsequent adjustment period], depending on market rates. [As

1 applrcableﬁ-; The rate wrll not ever go Iower than__ %. ]

F
[

ThlS loan has a PREPAYMENT PENALTY. ThlS means that if you were to prepay
your loan |n full within [term] you could pay a charge as highas $ :

Amerlquest IS chargrng you$___ (BOLD/UNDERLINED) in loan DISCOUNT
POINTS, WhICh lowers the interest rate on your loan. You may choose a loan with
fewer dlscount pomts and a higher interest rate.: Below Is @ comparison:

Loan as Presented WITH FEWEST DISCOUNT POINTS

Loan Amount | | Loan Amount
Current Interest Rate | | New Interest Rate

- Discount Pomts % $ Discount Points___ % $
Monthly Payment ; Monthly Payment

Please contact your Amenquest mortgage specialist if you have questlons about this loan proposal.

P

Exhibit A



